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Dear Sir: SMILHSIATE COMMERCE COMMISSION % Ca

I hand you herewith an original and two fully exeéﬁted
copies of the instrument described below and request that
you record it among the records maintained in your office.

1. Type of Document: Assignment and Chattel Mortgage

2. Parties: Assignor and Mortgagor, Rex Railways, Inc.,
' 616 Palisade Avenue, Englewood Cliffs,
New Jersey

Assignee and Mortgagee, CC Leasing Corpor-
ation, 300 St. Paul Place, Baltimore,
Maryland 21202

3. Equipment Covered: 106 50 ft. 6 in. 70 ton capacity

‘ ' general service Boxcars manu-
factured by FMC Corporation
bearing numbers of Lamoille
Valley Railroad Company through
LYRC 3000 through LVRC 3099,
inclusive

" 4, Lease Assigned: Railroad Equipment Lease, dated
February 1, 1978 between Lamoille
Valley Railroad Company as Lessee
and the Assignor, Mortgagor as
Lessor, recorded in your office on
March 6, 1978, 9:20 a.m. and assigned

recordation #9264 (g, . A

ol

»

I am an executive officer of the Mortgagee, having know-
ledge of the matters set forth herein and request that you re-
turn the original document to me at the address shown above.

Very tryly yours, 8 151 A¢
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WNRRSIALE COMME ERCE CoMMISSION

THIS ASSIGNMENT AND CHATTEL MORTGAGE, made and entered into
as of the 1st day of June, 1978 by and between REX RAILWAYS,
INC., a New Jersey corporation of 616 Palisade Avenue,

Englewood Cliffs, Hudson County, New Jersey (sometimes

hereinafter referred to as "Mortgagor“) to CC LEASING'CORPORATION,

a Delaware corporation of 300 St. Paul Place, Baltimore, Mary-

 1and (sometimes hereinafter referred to as the "Mortgagee").
WHEREAS, the LAMOILLE VALLEY RAILROAD COMPANY, a Vermont rail-
road éorﬁoration of Morrisville, Vermont (sometimes hereinafter re-

ferred to as "Lessee") is engaged in the business of operating

a railroad from Swanton to St. Johnsbury, in the state of New

York, and | v
WHEREAS, Lessee wished to acquire the use of the railroad

boxcars described in Exhibit 1, attached hereto and by refereﬁce

made a part hereof, which are sometimes hereinafter referred to

~as the "Boxcars" and

WHEREAS, Mortgagor has purchased the Boxcars from FMC Corpor-

ation and leased the same to Lessee pursuant to a Ra1]road

Equipmeﬁt‘Lease'dated February 1, 1978 (sometimes hereinafter

~referred to as the "lLease") which Lease was recorded pursuant

fo the provisions of section 20(c) of the Interstate Commerce
Actrwith the Secretary of the Interstate Commerce Cdmmission on
March 6, 1978 at 9:20 a.m. and assigned recordation #9264,

reference to wh1ch is here made, and

................................ Filwd b, Reicoiritod

»
LS



-2-

WHEREAS, Mortgaéor-wfshes to receive an advaﬁce from Mort-
gagee in'connection with the purchase of Boxcars ahd secure
the same By a.mortgage of and éecur1ty interest on the Boxcars
and an assignment of the Lease and a]] sums dué and to beéome due
thereunder, and

; WHEREAS, Mortgagee is willing to provide such an advance

upon the terms and conditions hereof.

NOW, THEREFORE, THIS ASSIGNMENT AND CHATTEL MORTGAGE, WITNESSETH:

 That for and in consideration of the mutual promises herein
‘contained and other good and va]uab]e considerations, the receipt
~and sufficiency whereof are hereby acknowledged, the parfies agree
as follows: | | | o

| 1. ﬁdvance. Concurrently heréwith, Mortgagee has ad-
~vanced fhe sum of $2,984.400.00, hereinafter referred to as the
"Advance", to Mortgagor, and Mortgagor acknowlédges fhe receipf
thereof. Mortgagor shall repay such advance in consecutive monthTy
installments as follows, bommencing on the first day of July, 19783
a. Sixty equal consecutive monthly repayments of

Advance and interest, each in the amount of $35,588.03, which
repayments include 1nterest at the rate of 10.75% per annum, the
prompt payment of all of_which.insta11ments shall reduce the un-
repaid Advance to $2,285,106.98. '

" b. Eighty-four consecutive repayments of Advance, each
in the amount shoWn on Exhibit 2 attached hereto and by fefefence
made a part hereof (numbered 61-144 inclusive) together w{th
interest at the Prime the, as defined and adjusted as hereinafter

provided, plus 2%%, and
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c. A 14§th rebayment of Advance in the amount of
$403,195.03 with interest at the Prime Rate plus 2%%.

2, Prime Rate. The Prime Rate means the rate of interest

charged from time to time by a majority of the five Tea&ing New
York City banks to their prime ;ommercia] customers which are
non-banking financial institutions such as Commercial Credit Com-
pany. Whenever a change in the Prime Rate occurs, the rate of in-

terest hereunder in effect for the repayments of advance described

in subparagraphs 1(b) and 1{c) shall be changed in a like amount,

xxx and in no

event shall it exceed that which Mortgagee may lawfully enforce

against Mortgagor.

| 3. Mortagage, Assignment and Security Interest. ‘Mortgaggr~
hereby'bargainé, sells, assigns, delivers and gets over unte and
grants a security interest tovMortgagee in and fo the Lease, all
'instruments, documents, and writings're1ating'thereto and all’
rentals, paymeﬁts and amounts now and hereafter due from the Lessee
thereunder and further mortgages and grants a security interest in
the Boxcars, all attachments, additions and accessions thereto,
improvements, fepairs, and repTacements'thereon together with the
products and proceeds of all of the foregoing Which are collectively
hereinafter referred to as the "Collateral", to secure the repayment
of the Advance and all the interest thereon, the payment of all
other sums now or hereafter owing from Mortgagor to Mortéagee and
the performance of aTl\the térms, conditions, promises, warranties

and agreements, now or hé%eafter in effect between Mortgagor and
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Mortgagee. So 1onq,as'Mortqaqor is not in default hereunder, it may

collect and receivé all rentals under the Lease fnr its own use,.

4, Warranties andACovenants. Mortgagor héreby represents,

warrants and covenants to and with Mortgagee that:

a. Mortgagor is a corporation duly organized, validly
existing and in good standing under the laws of the State of
New Jersey, with corporate powers and authority to dwﬁ its res-
~pective properties and carry on its.respective businesses as
now befng conducted. | \
| b, Morfgagor is duly qualified to transact business
and hold property in}the jurisdictions where necessary to.
perform this Assignment and Chattel Mortgage and the
Lease. | |

c. Mrtgagor has full power, authority and legal
right to enter into and perform this'Aséignment
and Chattel Mortgage and the Lease and thelexecution, delivery,
and performénce of all thereof have been duly authorized by a11.
" necessary corporate action on the part dfMortgagor_ do not re-
* quire any stockholder approval of the approval or consent of
- any trustee or holder of any indebtedness or obligation of
Mdrtgagor or of any governmental entity or agency 1nc1uding,
without limitation, the Interstate Commerce Commission, or such
required approvals and consents have heretofore been duly ob-
tained, and do.not contfavene any law, governmental rule, regﬁ]ation,
order or ordinénce of any governmental éntity having jurisdiction

or the Certificate of Incorporation or By-Laws of Mortgagor and
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do not and will not result in any breach of or constitute a de-
fault undér any indenture, mortgage, contracf, agreement or in-
strument to whiéh Mortgagor is a party or by which it or its
property is bound. | | |

d. There is nb pending or threatened actions or pro-
ceedings before any court or administrative agehcy which will
materially, adversely affect the condition, business, or opef—
ation of Mortgagor or the ability of Mortgagor to perform 1ts
obligations under this Assighment and Chattel Mortgage or the
Leése; | i
| e. The Collateral is free and clear of all c]aims;
liens, security interests, encumbrances of any kind or
chafacter except the rights of the Lessee under the
Lease and the same shall be and remain free c¢f all claims,
liens, security interests and encumbrances so long as there

is any sum owing hereunder.

f. Mortgagor'has and wii] coﬁp]y with and duly and
promptly berfofm all the obligations of the Lessor under the
Lease and all related documents and instruments.

| g. The lLease delivered to Mortgagee herewith is the
Origfna1 thereof and constitutes the.entire.writing, obli-
gation and agreement between Mortgagor and the-Lessee respecting
the Boxcars, .~ the lease thereof and the payment therefor by

Lessee and Mortgagor.
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h., Lessée is a railroad corporation duly organized,
validly gxisting and in good standing in the state of Vermont, .
wfth‘corporate powers and authorities to carry out its business
are now being cqndu;ted. |

i. Lessee has full power, authority and legal right
to enter into and perform its obligations under the Lease and
the execution, delivery and performance thereof has been duly
V authbrized by all necessary corporéte actions on the part of
Lessee, does not require any stockholder approval or the approval
or consent of any trustee or holder of any indebtedness or obli-
gation of Lessee or of any governmental entity or agency, in-
c]uding'without-1im1tation; the Interstate Commerce Commission
or such required approvals and consents have heretofore been duly ob-
tained and the Lease does not contravene any law, gdvérnménta] rule,
regulation, order or ordinance of any govefnmenta1 entity having
Jurisdiction or the certificate of incorporation or by-laws of
Lessee and does not and will not result in any breach or con-
stitute a default under any indenture, mortgage, contract agree-
ment or instrument to which the Lessee is a party or by which
it or its property is bound and the Leaée constitutes the valid,
legal and binding agfeement of Lessee enforceable in accqrdance
with each and all of its terms.. ‘

J. Mortgagor shall cause Leésee to keep, pay, and perform'
all of its obligations under the.LeaSe'and promptly notify-Mortqaqeé

in writing of any default or breach thereunder by a Lessee which
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is not cured or removed within 30 days after its occurrence.

5. -Insurance. Mortgagqr will or will cause the Boxcars
to be insured at.a11 times against hazards with companies in
amounts and with policy terms and conditions acceptéb1e to Mort-
gagee. A1l such po1icie§ shall be endorsed to:make same payable
first to Mortgagee as its interest may appear and to’provide
Mortgagee 30 days prior wfitten notice from the insﬂrer of the
}termination or cancellation of such insurance. Inmfﬁe event of
any_1oss under such po11cies‘and insurance, the insurers named
thérein are directed by Mortgagor to make payment for suéh loss
‘to Mortgaggé and not to Mortgagee and Mortgagor jointly. A1l
insurance proceeds received by Mortgagee may in its‘discretion
be épplied and'cfedited to the repayment of advances hereunder
in the adverse order of maturity. However, any such insukaﬁce
proceeds, pa&able with respect to a ﬁarticu1ar Boxcar or Boxcars,
which are repairable shall be paid by Mortgagee to Mortgagor
upon satisfactory proof that the damage to sﬁch Boxcdrs has been

fully repaired and the same are in'good operable condition. If
any Boxcar is destroyed, lost or damaged beyond repair Mortgagor
~ shall immediately subject another Boxcar or other acceptable goods

to the lien and sécurity interest hereunder or repay a prorata
through insurance proceeds or otherwise
amount of the Advance/which shall be applied to the last maturing

installments hereunder. If Mortgagor is then in default under this
Assignmént anq Chattel Mortgage, it shall not have the option of
substituting'other boxcars or goods but shall make such repayment
of Advance.

6. Taxes. hortgagor shall pay a1 taxes, governmental
charges and assessments on or connected with the Lease and the
Boxcars (other than net income taxes of Mortgagee) and shall pre-

pare and file all tax returns and'other instruments required in con-
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nection therewith.

7. Maintenance. Mortgagor will or will cause the Boxcars

to be maintained in good 0perab1e condjtion, complying with
all applicable rules and régu]ations of any governmental entity,
or other organization having jurisdiction.

8. Insurance, Repairs, Taxes and Maintenance by Mortgagee. If

Mortgagor fails to keep the Collateral free and clear of all
claims, liens, encumbrances and charges other than the rights of
the Lessee under the Lease and fhiSAssignment and Chattel Mortgage
or to pay any taxes, governmenta] charges or assessments

thereon, or keep the Boxcars in good order and Eepair or'fully‘
~insured as herein required, then Mortgagee may, at its discretion,
but shall not be required, discharge such claim, lien and encum-
brance or pay such tax, assessment or charge or procure and main-
tain such insufahce or make such fepairs as it deems advisable

and all sums thus expended or otherwises expended to protect the
intefésﬁ of Mortgagee shall be répayable to it by-Mortgagbr on -
demand and 1f'not so repaid, shall be added'to the Advance and
bear dinterest and be secured in like manner With the Advance.

8, Recording and Filing. Mortgagor'sha11 at its expense

cause this Assignment and Chattel Mortgage, any amendments or
supplements hereto or financiné statements respecting the same
td'be filed, recorded, deposited, refiled, re—recorded or re-
deposited, if necessary, with the Interstate Commerce Commission
and any other office where requested By Mortgagee, for the purpose
of protecting, perfecting, and preserving Mortgagee's interest

in the Collateral and c%trying out the purposes of this Assignment.

and Chattel Mortgage. Moftgagor will prompt]y furnish to Mort-
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gagee, certificatesioﬁ'other evidence of such filing, recording,
or depdsiting“and certificaﬁes_of public officers or opinion of
counsel with respect thereto concerning theAexistencé 6f prior
claims, liens or encumbrances with respect to the collateral.

10. Records and Information. Mortgégor will keep its books

and records in accordance with generally atceptgd accohnting principles
consistently applied and frqm time to time upon Mortgagee‘s request wiTi
furnish Mortgagee with such information concerning the Collateral
and Mortgagor's fiﬁancial condition as Mortgagee may from time to
time request. Without 1imiting the generality of the fore;

going, Mortgagor will within 60 days following the close of each
quarterannual accounting period of each fiscal year furnish to
Mortgagee operating and financial statemeﬁts fnc]udfng the balance
sheet, profit and loss statement and earned surplus spatement,
ref]ecting its condition as of the close of such quarter and within
90 days following the end of each fiscal year shall furnish to
Mortgagee a.statement certified by an independent certified public
accountant wh1ch shall include a balance sheet, prof1t and loss
statement, earned surp]us statement, and-the annual

operating statement of Mortgagor. In éddjtfon, Mortgégor hereby
‘authorizes all "federal, state and local govérnmenta] authorities
to furnish Mortgagee copies of any reports or examinations made
by or fiTed with any 6f them. Mortgagor authorizes, empowers, and

Route 9W, Box 128, =y
directs to Ocean Data Systems, Inc. of . _Glemmont. New York 12077 bl

to furnish from time to time, upon request by Mortgagee all infor-
mation avaf]able respecting the collateral, the location of Boxcars,

amounts per diem and other charges earned in connection. therewith,
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report or access byaa>compu£er terminal furnished by Mortgagee.

11. Collections. At all times Mortgagor shall cause all

Car Hire Reports, Drafts, Remitfances, Instruments and payments

of any kind or character arising from or in connection with the
Boxcars (hereinafter called “Car Hire Earnings") to be'delivered
to Post Office Box 968, Englewood C]i%fs, New Jersey (hereinafter
called the “Post.Office Box"). Mortgagor shall cause the Car Hire
Earn1ngs to be removed from the Post Office Box at regu]ar inter-
vals and be promptly deposited in Account Number 119 026-27-9
entitled "Lamoille Valley Railroad Company Special Account" at .. ~

.the United Jersey Bank located at 750 Palisade Avenue, : &ﬁ

Englewood Cliffs New Jersey (hereinafter the "Bank

Accoﬁnt").- The Post Office Box shall at all times be rented in
Mortgagée‘s so]e:name with fhe rentaTs paid annually in advance by
Mortgagor and evidence thereof furnished to Mortgageé. Mortgageé
and its officers from time tO'time designatéd By it, shall be
authorized to withdraw fdnds‘from the Bank Account and such
authorization shall not be revoked, withdrawn or rescinded excepf

on 90 days prior written notice in writing to Mortgagee. SQ long
as there exists no Event of Default hereunder Mortgagor shall have

access to the Post Office Box and withdraw funds from the Bank Account.

12." Default. a. Any one or more of the f011ow1ng shall
constitute an Event of Default under this agreement. (i) default
by Mqrtgagor in the repayment of any installment of Advénce or
any interest thereon, or in the paymeﬁt of any other sum now or here-
after due from Mortgagor to Mortgagee, which shall continue for a
per1od of 15 days aftepr not1ce thereof in writing., (ii) any state-

ment, representation, warranty, covanant, or agreement made by Mort-
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gagor hereunder or bursuant heretb or anv report. certificate
financial or other statement furnished pursuant hereto is incorrect in
ahy‘matefial respect and, in the case of a breach of warranty,

the same is not cured within 30.days after written notice thereof

to Mortgagor. (iii) Mortgagor defaults in the performahce, pay--
ment or observance of any term, condition,.covenant, warranty, dr
agreement contained herein or {ﬁ any other agreément‘which now or
hereafter in effect between it and'Mortgégee and the same is not
cured within 30 days after written notice théreof. (iv) The

Lease is terminated or cancelled by reasbn of any act, bmission

or agreement of Mortgagor. (v) A petition is filed by or

against Mortgagbr under the Bankruptcy Act or any present or
future amendment thereto or for the appointment of a receiver

or trustee or for re-organization, arrangement, disolution, or

liquidation of Mortgagor or Mortgagor is adjudicated, insolvent,

or bankrupt and in the case of any proceeding filed against Mort-
gagor, the same is not stayed or dismissed within 60 days.' (vi)

if a tax lien be filed against Mortgagor or any of the Collateral
and the same is not released within 60 days.

b. Upon the happening of an Event of .Default, Moftgage@
may, at it$ e]éction; declare the entire unrepaid Advance, together
With all interest thereon and a11'costs, expenses and fees, in-
cluding attorney's reasonable fées incurred by it to protéct,
preserve and enforce its rights hereunder, recover possession of
the Collateral or any of it or to obtain or enforce payment of any
of the foregoing shall all immediéte]y become due and payable to

Mortgagee.
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13. . Remedieg,ﬁ In ihe event Mortgagee shall exercise its
election under paragraph ll(b)'of this Assignment and Chétte]
Mortgage, it éhai] have all of the following rights and remedies
and’may exercise the same alternatively or concurrently until
all sums secured hereby have been paid in full: |

| a. Mortgagee sha11 have all of the rights and remedies

of a secured party under the Uniform Commerc1a1 Code in effect in
New Jersey. ‘ |

b. Mortgagee may demand immediate posseésion of the
Boxcars and shall designate a reasonable point or location to
‘which Mortgagor shall, at its expense, forthwith cause the Boxcars
to be moved and shall there deliver the siame or cause the same
to be delivered to Mortgagee. Mortgagor shall, without charge to
‘Mortgagee, proQide the necessary facilities at such point to
store the Boxcars pending the sale or other'disposition thereof
and furnish the use of any of its facilities for such purposes.
This agreement to deliver the Boxcars and furnish facilities is
of the essence fo this Assignment and Chattel Mbrfgage and upon
any appTication or any court of equity"having jurisdiction Mort-.
gagee shall be entitled to a degree requiring specific performance
héreof.

¢c. Mortgagee méy, at its election, retain the Cof]atera1
in sgtisfaction of the repayment of the Advance and interest
thereon and make such disposition thereof as it deems fit. -

Mortgagee shall furnish Mortgagor written notice of its election
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to do so as héreinéfter provided and to any ofher person to whom
the law may require such noticé to be given, 30 days in advance

of such retention. If no objection is méde thereto within 30

days after said notice and all of Mortgagor's rights in and to the
collateral shall thereupon terminate, however, if before said 30
day period has elapsed, Mortgagor or other persﬁns entft]ed to
such notice shall pay or cause to be paid to Mortgagee ﬁhe total
amount secured hereby, then the right to the possession of the
collateral shall pass and vest in Moftgagor. )

d. Mortgagee may sell, lease or dispose of the Collateral
or any part thereof in anyvcommercfa11y reasonable manner. Any
such sé]es may be public or private, at such place or places and
such time or times as Mortgagee may elect. The sale may be in one
lot or as an entirety or in separate lots, without the nedessity
of having the Co]]aterai present at the p]&ce of sale. Mortgagee
shall give Mortgagor and others entitled by law, notice of the
time and p]ade of any public sale or the date after which any
private sale or any other disposition shall occur, at least 10
~'days in advance, (it being agreed that ihe same is reésonable
'notif%cation thereof) and at any public sa]é, Mortgagee may become
the purchaser of the Collateral being sold.

e. Mortgagee shall have the right to collect all sums
then and thereafter due from thé Lessee under the Lease including
without limitation the Car Hire Earnfngs {subject to the interest

of Lessee). Itvmay forthwith cause Car Hire Earnings to be

directed to a location or address othef than the Post O0ffice Box
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and publish or cause to be published notice thereof in The Official

Railway Equipment Register and elsewhere it may deem appropriate.

It may withdraw all amounts deposited in the Bank Account, which

as additional security is hereby assigned, pledged, and subjectéd

to a security interéstvin favor of Mortgagee. Mortgagor irrevocably
constitutes and appoints Mortgégee and any present or future

officer or agent of the Mortgagee, as its_]awful attdrney,

with full power of substitution and resubstitution, and in the

name of the Mortgagor or otherwise, to collect and to sue in

| any court for payments due under the Lease, or any part-thereof,

- to withdraw or settle any claims, suits or proceedings pertaining

| to or arising'oﬁt of the Lease upon any terms, all without notice
to or assent qf the Mortgagor, and, further, to takg‘possession
of énd to endorse in the name of the Mortgador any instrument for
‘thé-payment of money received on account of the payments due under
the Lease or to exercise any other power or privilege of Mortgagor

under or in connection with the Lease.

€. Any and all other rights and remedies provided for

" the collection of debt or the enforcemeﬁt.of contracté available
at law or equity. ‘

g. The proceeds of any sale or leasing of the Collateral
pursuant to-this section shall be applied in the fo]iowing order:
(i) The cost of Mortgagee in retaking, storiﬁg, preserving'andpquwgng'
for sale or leasing including court costs and reasonable attorney's
fees. (i1) Thé unrepaid Advance, all accrued interest thereon and

all other sums secured hereby and (iii) The surp]us,_if any, after
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paying the foregoing shall bé paid to Mortgagor and Mortgagor shall
forthw1th pay Mortgagee any deficiency. |

14. Mark1ng Boxcars. Mortgagor shall or shall cause Lessee

the Boxcars to be numbered at all times with Lessee's identifyihg
number as set forth in Exhibit 1 hereto and shall cause each
side:of‘such Boxcar to be képt plainly, distinctly, peﬁmanently,
and conspicuously marked by p]ate'br stencil, printed in letters
~not less than % inch in height the following words: "This Boxcar
is subject to a Chattel Mortgage and Security Interest in Favor
of CC Leasing Corporation,_300 St. Paul Place, Baltimore, MD
21202.“ If any Boxcar is not presently in the possession of
Lessee, Mortgagor shall cause such legend to be affiked or attached
on the first occasion on which such Boxcar is on the'rﬁilrbad
Tinés of Lessee. | |

15. }Fﬁrther Assurances. At any time and from time to time

Mortgagor shé11'execute, deliver, file and record such other
document, instruments, writings and papers including without
limitation, financing statements and continuation statements, all
in form and content acceptable to the Mértgagee, as Mortgagee

may request to protect, preserve and enforce its interest hereunder.

16 . Late Chargeé If any payment or sum to be paid by Mortgagor
hereunder is not paid as and when the same is due, such payment

sha11 bear interest at the rate prov1ded for the then current repay-v

ment of advance.
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17. Notices. ‘Any notice required or permitted hereunder
shall be complete upon depositing the same in the United States
mdi], certified, return receipt requested, postage prepaid and

addressed to the party to be affected at the following address:

Mortgagor: - Mortgagee:

REX RAILWAYS, INC. CC LEASING CORPORATiON
616 Palisade Avenue o 300 St. Paul Place.
Englewood Cliffs, NJ Baltimore, MD 21202

ATTN: Vice President -
- Operations

18. Cost. Mortgagor shall reimburse Mortgagee for all out
of pocket expensés‘in connection with the enforcement hereof or
| the preservation of any rights hereunder including, without
limitation, reasonable attorney's fees, court costs, and expenses.
19. Waiver. Any delay on the part of Mortgagee jn exer-
cising any power, privilege, or right hereunder shall not bperate
as a waiver thereof and no single or partial exercise of any
power, privilege or riéht or remedy shall preclude other or further
exercise theréof or the exercise of any other thereof. The'wafver
of Mortgagee of any default by Mortgagor shall not constitute
" a waiver of any subsequent or similar défau]t, but shaf1 be res-
trictéd to the default so waived. |

20. Severability. If any part of this Assignment and Chattel

Mortgage §ha11 be fouﬁd contrary to any law which Mortgagee may

seek to.apply or enforce or shouid otherwise be defective or unen-
forceable, the other provisions hereof shall not be affeéted'thereby.
but shall continhe in full force and effect to which end, all the

provisions hereof are declared to be severable,
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21. Governing Law. This agreement shall be construed,

governed and interpreted in,accordancé with the laws of the state
of'Marylaﬁd. However, Mortgagee shall be entitled to all rights
conferred by Section 20(c) of the Interstate Commerce Act}and '
such additional righfs arising out of the filing, recording or
depositing hereof by or pursuanf.to the laws of any jurisdiction
of which the same may be fi]ed,‘recorded or deposited;

22, Amendment. The terms of this agreement shall not be
amended? modified or rescinded excépt by a writing sfgned by the
"parties.

23. Assignment. Thié,agreement shall be binding on and

inure to the benefit of the successors and assigns of the res-
pective parties hereto. However, Mortgagor shall not assign or
trénsfer this agreement or any interest in the Collateral, without

the prior written consent of Mortgagee.
' 24, Titles. The section Titles in this Assignment and

Chattel Mortgage are for convenience only and shall not be used
to construe or interpret the brovisions hereto.

IN WITNESS WHEREOF, Rex Railroads, Inc. has caused its
corporate name to be signed hereto and its corporate seal to be
hereunfo afffxea, all.-as of the date first above written.
(Corporate Seal) |
ATTEST: ' | REX RAILWAYS, INC.

...... : '
R Y . n . .
N ; : !
PN R R , . J . :
/ ) ':4;,,.« /,f;g’ ;(W ;” ] ) /”a . - '”"/;v‘ﬂ/ o w‘/f lllllll fw ,
N’ .zulﬂfafqv,u.fry"ﬁa :M%ﬁﬂ: A {’ &;ﬂ:::iﬁﬁ“?« o B y,;:%:;:ﬁia-ffﬁﬂzm"w:.am W P RATA oo chairman &
S T T T o

- ' VR Eg€cutive Vice President
- -hccepted as of the date thereof.M

CC LEASING CORPORATION
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EXHIBIT 1

Descrﬁption of Collateral

106 50 ft. 6 in. 70 ton capacity general service Boxcars
manufactured by FMC Corporation bearing numbers of Lamoi]]é
Valley Railroad Company through LVRC 3000 through LVRC 3099,

inclusive.
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EXHIBIT 2

’Repayment of Advance

Amount

Repayment of Advance #
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ACKNOWLEDGEMENT

State of New Jersey

County of Bergen $s
On this _30th day of May » 1978, before me
personally appeared Mark A. Salitan " to me

personally knowt, who being by me duly sworn, says that he is
Chairman & Executive

the Vice President  of REX RATLWAYS, INC., that the seal

affixed to the foregoing instrument is the corporate seal

of said corboration, that said instrument was S1gned and
sealed on behalf of said Corporation.by authority of its Board
of Directors and he acknowledged that the execution of the

foregping instrument was the free act and deed of said corporation.

(Notarial Seal) ' v ,:ﬂ ''''''''

NOTTARY PUBLI( ﬂF IME EW JERSEY

My commission expires commisson frnies
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49.U.8.C. 20(c), on - " _
| -‘:-’» " a3/

and assigned recqfdéﬁoh number(s) g 410

: e . ! . H.G. Hommé; J_i‘- ¥
Acting Secretary

' Enc;osure(é); N
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